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EQUIPMENT  TRUST,  No.  9. 

THIS  EQUIPMENT  TRUST  AGREE¬ 
MENT,  dated  the  fifteenth  day  of  January,  one 
thousand  nine  hundred  and  twenty,  between : 

Walker  D.  Hines,  Director  General  of  Rail¬ 
roads,  acting  on  behalf  of  the  United  States  and  of 
the  President  thereof,  under  the  powers  conferred 
on  him  by  law  and  proclamations  of  the  Presi¬ 
dent  (hereinafter  called  the  Director  General), 
party  of  the  first  part;  Boston  and  Maine  Rail¬ 
road,  a  corporation  created  and  existing  under  and 
by  virtue  of  the  laws  of  the  States  of  Massachusetts, 
Maine,  New  Hampshire  and  New  York  (hereinafter 
called  the  Carrier),  party  of  the  second  part;  and 
Guaranty  Trust  Company  of  New  York,  a  cor¬ 
poration  created  and  existing  under  and  by  virtue 
of  the  laws  of  the  State  of  New  York  (hereinafter 
called  the  Trustee),  party  of  the  third  part; 

Witnessetii  : 

Whereas,  acting  under  authority  of  the  President  of 
the  United  States  of  xVmerica  under  the  provisions  of  the 
Act  of  Congress  entitled  “An  Act  to  provide  for  the  opera¬ 
tion  of  transportation  systems  while  under  Federal  con¬ 
trol,  for  the  just  compensation  of  their  owners  and  for 
other  purposes,”  approved  March  21,  1918,  (hereinafter 
called  the  Federal  Control  Act),  and  by  virtue  of  proc¬ 
lamations  of  the  President,  dated  December  26,  1917,  and 
January  10,  1919,  respectively,  William  G.  McAdoo  and 
Walker  D.  Hines,  Directors  General  of  Railroads,  have 
entered  into  the  contracts  mentioned  in  Schedule  A  and 
Schedule  B  hereto  annexed  (hereinafter  called  the  Manu¬ 
facturers’  Contracts)  with  manufacturers  for  the  construc¬ 
tion  of  motive  power,  cars  and  other  equipment,  all  of 
which  contracts  have  been  filed  with  the  Interstate  Com¬ 
merce  Commission  and  reference  thereto  is  hereby  made 
for  their  terms  and  conditions;  and 

•The  Marginal  Notes  are  not  in  the  original  agreement  as  executed. 


•Date  and  Parties. 


Recitals :  Authori¬ 
zation  of  Note  Issue. 


Manufacturers’ 

Contracts. 
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Manufacturers. 


Price : 

Minimum  and 
Maximum. 


Authorization 
Act  of  November 
19.  1919. 


Whereas  the  several  manufacturers  of  Equipment 
under  the  Manufacturers’  Contracts  are  hereinafter  called 
the  Manufacturers;  and 

Whereas  the  Equipment  hereinafter  described  has  been 
constructed  under  the  Manufacturers’  Contracts  and 
allocated  by  the  Director  General  to  the  Carrier  and  the 
Carrier  is  willing  to  accept,  receive  and  agree  to  purchase, 
upon  the  terms  and  conditions  hereinafter  specified,  the 
Equipment  so  allocated  by  the  Director  General  and  to 
make  payment  therefor  as  hereinafter  provided ;  and 

Whereas  the  purchase  price  of  said  Equipment  and  of 
each  unit  thereof  under  the  terms  of  the  Manufacturers’ 
Contracts  (hereinafter  as  to  each  unit  of  Equipment  called 
the  Purchase  Price)  has  not  been  finally  computed  and 
determined,  but  said  Purchase  Price  is  not  less  than  the 
Minimum  Purchase  Price  nor  more  than  the  Maximum 
Purchase  Price  stated  in  Schedule  A  and  Schedule  B 
hereto  annexed ;  and 

Whereas,  the  Director  General  has  by  proclamation 
of  the  President  of  the  United  States,  dated  February  12, 
1920,  been  designated  as  the  agency  of  the  President  to 
exercise  the  powers  vested  in  him  by  the  Act  of  Congress 
entitled  “An  Act  to  provide  for  the  reimbursement  of  the 
United  States  for  motive  power,  cars,  and  other  equipment 
ordered  for  railroads  and  systems  of  transportation  under 
Federal  control,  and  for  other  purposes,”  approved  No¬ 
vember  19,  1919,  and  the  Director  General  and 
the  Carrier  desire  to  make  provision  pursuant  to 
said  Act  for  the  reimbursement  of  the  United  States 
for  the  sums  paid  and  to  be  paid  by  it  on  account  of  said 
Equipment  and  to  that  end  have  agreed  that  the  Carrier 
shall  issue  and  deliver  its  Equipment  Gold  Notes  as  here¬ 
inafter  provided  for  and  described  (hereinafter  called  the 
Notes),  and  that  if  the  Director  General  shall  determine 
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that  the  Notes,  together  with  similar  obligations  of  other 
railroad  corporations  shall  be  transferred  to  a  corporation 
not  a  carrier  organized  or  to  be  organized  for  the  purpose 
of  owning  equipment  or  equipment  obligations  and  by  it 
pledged  under  an  indenture  or  trust  agreement  to  secure 
an  issue  of  its  obligations,  the  Carrier  upon  request  of  the 
Director  General  will  participate  and  co-operate  to  carry 
out  such  plan  provided  all  expenses  thereof  or  consequent 
upon  such  action  will  be  borne  wholly  by  the  Director 
General;  and 

Whereas  pursuant  to  the  order  of  the  Director  Gen¬ 
eral,  the  Manufacturers  have  executed  instruments  releas¬ 
ing,  assigning,  selling  and  transferring  to  the  Trustee  all 
their  respective  rights,  titles  and  interests  in  and  to  the 
Equipment  hereinafter  described ;  and 

Whereas  by  resolutions  duly  adopted  by  its  Board  of 
Directors  the  Carrier  has  ordered  that  its  officers 
executing  this  Agreement  shall  execute  in  its  name 
and  under  its  corporate  seal,  to  be  attested  by  its  Secre¬ 
tary  or  Assistant  Secretary,  and  shall  acknowledge  and  de¬ 
liver  this  Agreement  on  its  behalf  to  the  Trustees  and  that 
the  Notes  of  the  Carrier  shall  be  issued  as  in  this  Agree¬ 
ment  provided ;  and 

Whereas  the  Carrier  represents  that  all  things  neces¬ 
sary  to  make  said  Notes  when  authenticated  by  the  Trus¬ 
tee  and  issued  under  this  Agreement  the  binding,  valid 
and  legal  obligations  of  the  Carrier,  and  to  make  this 
Agreement  a  binding,  valid  and  legal  agreement,  have  been 
done  and  performed. 

Now,  THEREFORE,  FOR  A  VALUABLE  CONSIDERATION,  IT  IS 
AGREED  BY  AND  BETWEEN  THE  PARTIES  AS  FOLLOWS : 

First:  The  Director  General  hereby  releases,  assigns, 
sells,  transfers  and  delivers  to  the  Trustee  all  his  right, 
title  and  interest  in  and  to  the  following  described  rail¬ 
road  equipment,  herein  collectively  called  the  Equipment: 


Assignment  by 
Manufacturers  to 
Trustee. 


Execution  by 
Carrier. 


Performance  of 
Conditions. 


Subject-matter  of 
the  Agreement. 


Assignment  by 
Director  General. 
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Schedule  A. 


Schedule  B. 


Agreement  of  Sale. 


Delivery  to  Carrier. 


Agreement  to 
Purchase. 


A.  The  equipment  described  in  Schedule  A  (which 
is  hereto  annexed  and  is  hereby  made  a  part  hereof) 
heretofore  completed  and  delivered  by  the  Manufacturers 
thereof  to,  and  now  in  possession  of,  the  Director  Gen¬ 
eral. 

B.  The  equipment  described  in  Schedule  B  (which 
is  hereto  annexed  and  is  hereby  made  a  part  hereof) 
now  being  constructed  by  the  Manufacturers  thereof 
pursuant  to  the  Manufacturers’  Contracts,  and  to  be 
numbered  and  described  when  completed  as  in  said 
Schedule  B  set  forth. 

Second  :  The  Trustee  agrees  to  sell  to  the  Carrier, 
under  the  terms  and  conditions  of  this  Agreement,  all  of 
the  above  described  Equipment.  The  surrender  to  the 
Carrier  by  the  Director  General  of  the  lines  of  railroad  of 
the  Carrier  at  the  end  of  the  period  of  Federal  Control  as 
hereinafter  defined,  shall  constitute  delivery  to  the  Carrier 
of  all  of  the  Equipment  which  shall  theretofore  have  been 
completed  and  delivered  by  the  Manufacturers  thereof  to 
the  Director  General,  at  the  place  at  which  such  Equip¬ 
ment  at  the  time  is.  The  Director  General  agrees  to  cause 
all  the  Equipment  which  shall  not  have  been  completed 
and  delivered  to  the  Director  General  at  the  end  of  the 
period  of  Federal  Control,  thereafter  to  be  completed  with 
all  reasonable  dispatch  and  will  cause  the  same  to  be 
delivered  to  the  Carrier  upon  completion,  at  the  place 
prescribed  for  delivery  in  the  Manufacturers’  Contract 
pursuant  to  which  such  Equipment  is  being  constructed. 

Third:  The  Carrier  agrees  to  purchase  and  receive 
from  the  Trustee  all  of  the  Equipment  upon  and  subject 
to  the  terms  and  conditions  of  this  Agreement;  to  carry 
out,  perform  and  observe  all  the  terms,  conditions  and  cove¬ 
nants  by  this  Agreement  imposed  upon  the  Carrier,  and 
in  consideration  of  the  sale  to  it  of  the  Equipment 
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to  pay  to  tlie  Trustee  an  amount  equal  to  the 
aggregate  Purchase  Price  paid  and  to  be  paid  by  the 
Director  General  to  the  Manufacturers  thereof  under  the 
terms  of  the  Manufacturers’  Contracts  as  the  same  shall 
be  certified  by  the  Director  General  and  the  Manufacturers 
of  said  Equipment  or  otherwise  determined  as  hereinafter 
in  Article  Fourth  provided,  but  not  exceeding  the  Maxi¬ 
mum  Purchase  Price  thereof  specified  in  Schedule  A 
and  Schedule  B  hereto  annexed.  Said  Purchase  Price 
shall  be  payable  in  fifteen  (15)  equal  and  consecutive 
annual  instalments,  payable  on  the  15tli  day  of  January 
in  each  year  commencing  on  January  15,  1921,  and 
ending  on  January  15,  1935,  with  interest  on  each 
instalment  thereof  at  the  rate  of  six  per  cent  (6%)  per 
annum  from  January  15,  1920,  until  the  date  of  the  pay¬ 
ment  thereof,  payable  semi-annually  on  the  15th  day  of 
January  and  on  the  15th  day  of  July  in  each  year,  both 
principal  and  interest  to  be  payable  at  the  office  of  the 
Trustee  in  The  City  of  New  York  in  gold  coin  of  the  United 
States  of  America,  of  or  equal  to  the  standard  of  weight 
and  fineness  existing  on  January  15,  1920. 

All  sums  which  shall  be  paid  to  the  Trustee  under 
the  provisions  of  this  Article  Third  shall  be  received 
and  held  by  it  in  trust  for  the  purpose  of  paying  and  dis¬ 
charging  principal  and  interest  of  the  Notes  hereinafter 
in  Article  Sixth  provided  for  according  to  the  terms 
thereof  and  of  this  Agreement;  and  the  Carrier  may  satisfy 
its  obligation  to  pay  said  instalments  by  paying  and  dis¬ 
charging  from  time  to  time  the  principal  and  interest  of 
the  Notes  according  to  the  terms  thereof  and  of  this  Agree¬ 
ment  and  surrendering  the  Notes  and  coupons  so  paid  and 
discharged  to  the  Trustee  for  cancellation. 

Nothing  in  this  Agreement  or  in  said  Notes  shall  be 
deemed  to  vest  in  any  owner  or  holder  of  any  of  the  Notes, 
any  title  to  the  Equipment  or  any  thereof. 


Conditions  of 
Payment. 
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Purchase  Price. 
How  Determined. 


Fourth:  The  Director  General  will  proceed  with  all 
reasonable  diligence  to  compute  and  determine  the  Pur¬ 
chase  Price  of  the  Equipment  under  the  terms  of  the  Man¬ 
ufacturers’  Contracts  and  from  time  to  time  as  the  Pur¬ 
chase  Price  of  the  Equipment  or  any  thereof  shall  be  finally 
computed  and  determined,  and  in  any  event  not  later  than 
August  1, 1920,  will  file  or  cause  to  be  filed  with  the  Trustee 
and  with  the  Carrier  and  with  the  Interstate  Commerce 
Commission,  a  certificate  or  certificates  signed  by  the  Di¬ 
rector  General  and  by  the  Manufacturers  of  said  Equip¬ 
ment  specifying  such  Purchase  Price  as  finally  computed 
and  determined ;  and  each  such  certificate  so  filed  with  the 
Interstate  Commerce  Commission  shall  constitute  a  part 
of  this  Agreement  with  like  force  and  effect  as  if  annexed 
as  part  of  this  Agreement  at  the  time  of  the  execution 
hereof.  If  such  certificate  in  respect  of  any  of  the  Equip¬ 
ment  shall  not  be  filed  on  or  before  August  1, 1920,  the  Pur¬ 
chase  Price  of  the  Equipment  in  respect  of  which  such 
certificate  shall  not  have  been  filed  shall  for  all  purposes 
of  this  Agreement  be  the  Minimum  Purchase  Price  thereof 
as  specified  in  Schedule  A  and  Schedule  B  hereto  annexed. 

The  Director  General  agrees  to  indemnify  and  hold 
harmless  the  Carrier  and  the  Trustee  against  any  claim 
or  demand  by  the  Manufacturers  or  any  thereof  in  respect 
of  the  Equipment  or  any  thereof. 


Title  to  Equipment. 
Where  Vested. 


Fifth  :  Until  the  payment  by  the  Carrier  of  the  en¬ 
tire  Purchase  Price  of  the  Equipment,  with  interest  as 
hereinbefore  provided,  and  until  both  principal  and  inter¬ 
est  of  all  the  Notes  issued  as  hereinafter  in  Article  Sixth 
provided  shall  have  been  fully  paid,  or  provision  shall  have 
been  made  for  such  payment  by  depositing  the  necessary 
moneys  therefor  with  the  Trustee,  and  all  of  the  covenants 
of  the  Carrier  herein  shall  have  been  fully  kept  and  per¬ 
formed,  no  title  to,  or  ownership  of,  any  of  the  Equipment 
herein  agreed  to  be  sold  to  the  Carrier  shall  pass  to  or  vest 
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in  the  Carrier  but  the  title  to  and  ownership  of  all  thereof 
shall  be  retained  and  held  by  the  Trustee,  its  successors  or 
assigns,  for  the  equal  benefit  of  the  holders  of  said  Notes, 
notwithstanding  the  delivery  of  the  Equipment  to,  and  the 
possession  thereof  by,  the  Director  General  or  the  Carrier. 

Sixth:  (a)  The  Carrier  shall  forthwith  execute 
and  deliver  to  the  Trustee  for  authentication,  and  the  Trus¬ 
tee  shall  authenticate  and  deliver  to  or  on  the  order  of  the 
Director  General,  Notes  in  the  form  hereinafter  provided, 
to  an  aggregate  principal  amount  equal  to  the  Minimum 
Purchase  Price  of  all  the  Equipment  described  in  Schedule 
A  annexed  to  this  Agreement  and  in  equal  amounts  of  each 
series. 

(b)  When  and  as  any  of  the  Equipment  described  in 
Schedule  B  annexed  to  this  Agreement  shall  be  delivered 
to  the  Director  General  or  to  the  Carrier  it  shall,  ipso 
facto  and  without  further  act  or  deed,  pass  under  and 
become  subject  to  all  the  terms  and  provisions  of  this 
Agreement.  From  time  to  time  upon  the  delivery  to  the 
Trustee  of 


Execution  of  Notes 
for  Minimum  Amount 
of  Schedule  A. 


Execution  of  Notes 
for  Minimum  Amount 
of  Schedule  B. 


(1)  a  certificate  or  certificates  signed  by  the 
Director  General  and  the  Carrier  that  any  Equip¬ 
ment  described  in  said  Schedule  B  has  been  com¬ 
pleted  and  delivered  to  the  Director  General  or  to 
the  Carrier,  specifying  such  Equipment;  and 

(2)  a  bill  of  sale  of  said  Equipment  by  the 
Director  General  and  the  Manufacturers  thereof  to 
the  Trustee, 

the  Carrier  shall  execute  and  deliver  to  the  Trustee  for 
authentication,  and  the  Trustee  shall  authenticate  and  de¬ 
liver  to  or  upon  the  order  of  the  Director  General,  Notes 
to  an  aggregate  principal  amount  equal  to  the  Minimum 
Purchase  Price  of  such  Equipment  and  in  equal  amounts 
of  each  series. 
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Execution  of 
Notes  for  Full 
Purchase  Price. 


Notes — Series — 
Amount — Interest. 


(c)  From  time  to  time  upon  the  delivery  to  the  Trus¬ 
tee  and  to  the  Carrier  of  a  certificate  of  the  Director  Gen¬ 
eral  and  the  Manufacturer  of  any  of  the  Equipment  there¬ 
tofore  completed  and  delivered  to  the  Director  General  or 
to  the  Carrier,  specifying  the  Purchase  Price  of  such 
Equipment  as  provided  in  Article  Fourth  of  this  Agree¬ 
ment,  together  with  evidence  satisfactory  to  the  Trustee 
that  such  certificate  has  been  filed  with  the  Interstate 
Commerce  Commission,  the  Carrier  shall  execute  and  de¬ 
liver  to  the  Trustee  for  authentication,  and  the  Trustee 
shall  authenticate  and  deliver  to  or  upon  the  order  of  the 
Director  General,  Notes  to  an  aggregate  principal  amount 
equal  to  the  difference  between  the  Minimum  Purchase 
Price  of  such  Equipment  and  the  Purchase  Price  of  such 
Equipment  as  so  certified  (but  not  exceeding  the  differ¬ 
ence  between  the  Minimum  Purchase  Price  and  the  Maxi¬ 
mum  Purchase  Price  of  such  Equipment)  and  in  equal 
amounts  of  each  series. 

Seventh  :  (a)  The  Notes  shall  be  divided  into  fifteen 
series,  each  for  an  aggregate  principal  amount  equal  to  one- 
fifteenth  of  the  aggregate  principal  amount  at  the  time  to 
be  authenticated,  maturing,  respectively,  on  the  15th  day 
of  January  in  each  of  the  years  1921  to  1935,  both  in¬ 
clusive,  and  shall  bear  interest  at  the  rate  of  six  per  cent, 
per  annum,  payable  semi-annually  on  the  15th  day  of  Jan¬ 
uary  and  on  the  15th  day  of  July  in  each  year  until  the 
date  of  the  payment  of  the  principal  thereof,  and  both 
principal  and  interest  shall  be  payable  at  the  office  of  the 
Trustee  in  The  City  of  New  York  in  gold  coin  of  the  United 
States  of  America,  or  or  equal  to  the  standard  of  weight 
and  fineness  existing  on  January  15,  1920.  The  Notes 
may  be  issued  in  denominations  of  $100  and  such  multiples 
thereof,  and  be  numbered  in  such  manner,  as  the  Trustee 
or  the  Director  General  may  prescribe.  Scrip  in  such 
form  as  the  Carrier  and  the  Trustee  may  determine  may 
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be  issued  for  fractional  amounts  exchangeable  for  Notes 
of  the  same  maturity  upon  surrender  in  multiples  of  $100 
and  shall  be  redeemable,  at  the  Carrier’s  option,  at  prin¬ 
cipal  amount  and  accrued  interest.  The  Notes  and  cou¬ 
pons  to  be  thereto  attached  shall  be  substantially  in  the 
following  form,  the  proper  amount,  series,  numbers  and 
names  to  be  inserted  therein : 

[form  of  note]  Form  of  Note. 

UNITED  STATES  OF  AMERICA. 

(Name  of  Carrier) 

Equipment  Gold  Note,  Series  of  19  . 

$  No . 

On  the  15th  day  of  January,  19  ,  for  value  re¬ 

ceived, 

(hereinafter  called  the  Carrier)  hereby  promises  to 
pay  to  bearer  at  the  office  of  Guaranty  Trust  Company  of 
New  York  or  of  its  successor  as  Trustee  under  the  Equip¬ 
ment  Trust  Agreement  hereinafter  mentioned,  in  the  Bor¬ 
ough  of  Manhattan,  in  The  City  of  New  York, 

dollars 

($  )  in  gold  coin  of  the  United  States  of 

America,  of  or  equal  to  the  standard  of  weight  and  fine¬ 
ness,  existing  on  January  15,  1920,  and  to  pay  interest 
thereon  from  January  15,  1920,  at  the  rate  of  six  per  cen¬ 
tum  (6%)  per  annum,  payable  semi-annually,  in  like  gold 
coin  at  said  office,  on  the  fifteenth  day  of  January  and 
the  fifteenth  day  of  July  in  each  year,  until  the  payment 
of  the  principal  hereof,  upon  presentation  and  surrender 
of  the  respective  coupons  for  such  interest  hereto  annexed 
as  they  severally  mature. 

This  is  one  of  an  issue  of  Notes,  all  of  like  tenor  and 
date,  aggregating  not  more  than  $6,948,715,  principal 
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amount,  maturing  in  series  on  the  fifteenth  day  of  J anuary 
in  the  years  1921  to  1935,  both  inclusive,  and  all  issued  and 
to  be  issued  under  and  subject  to  the  Equipment  Trust 
Agreement  hereinafter  mentioned,  and  representing  the 
obligation  of  the  Carrier  to  pay  the  purchase  price  of  cer¬ 
tain  railroad  equipment  as  provided  in  the  Equipment 
Trust  Agreement  dated  Januarv  15,  1920,  between  Walter 
D.  Hines,  Director  General  of  “Railroads,  (name  of  Car¬ 
rier)  and  Guaranty  Trust  Comoany  of  New  York,  as  Trus¬ 
tee.  Said  Equipment  Trust  Agreement  has  be<m  made  and 
filed  pursuant  to  Section  2  of  the  Act  of  Congress  approved 
November  19,  1919,  and  bv  the  terms  of  said  Equipment 
Trust  Agreement  the  title  to  all  of  said  equipment  is  re¬ 
tained  and  held  hv  said  Guaranty  Trust  Company  of  New 
York,  its  successors  and  assigns,  for  the  equal  benefit  of 
the  holders  of  said  Notes  until  full  payment  of  all  thereof. 
Reference  to  said  Equipment  Trust  Agreement  is  hereby 
made  for  a  description  of  said  eouinment  and  for  a  further 
statement  of  the  rights  of  the  holder  hereof  thereunder. 

This  Note  is  subject  to  redemption  at  the  election  of 
the  Carrier  at  its  principal  amount  and  accrued  interest, 
together  with  a  premium  of  three  per  cent,  of  the  princi¬ 
pal,  in  the  manner  and  upon  the  terms  and  conditions  pro¬ 
vided  in  said  Equipment  Trust  Agreement. 

This  Note  shall  pass  bv  delivery  unless  it  shall  be 
registered  in  the  name  of  the  owner  at  the  office  of  the 
Trustee,  such  registration  being  noted  on  the  Note  by  or 
on  behalf  of  the  Trustee.  After  such  registration  no  trans¬ 
fer  shall  be  valid  unless  made  at  said  office  by  the  registered 
owner  hereof,  in  person  or  by  his  duly  authorized  attorney, 
and  similarly  noted  on  the  Note,  but  the  same  may  be 
discharged  from  registration  by  being  in  like  manner  trans¬ 
ferred  to  bearer,  and  thereupon  transferability  by  delivery 
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shall  be  restored;  but  this  Note  may  again,  from  time  to 
time,  be  registered  or  transferred  to  bearer  as  before.  Such 
registration,  however,  shall  not  affect  the  negotiability  of 
the  coupons,  but  every  coupon  shall  continue  to  be  trans¬ 
ferable  by  delivery  merely  and  shall  remain  payable  to 
bearer. 

In  case  of  default  in  the  performance  or  observance 
of  any  of  the  covenants  of  the  Carrier  in  said  Equipment 
Trust  Agreement  contained,  the  principal  of  this  Note 
may  become  or  be  declared  due  and  payable  in  the  manner 
and  with  the  effect  therein  provided. 

This  Note  is  a  corporate  obligation  only  and,  as  pro¬ 
vided  in  said  Equipment  Trust  Agreement,  no  recourse 
whatsoever  either  directly  or  through  any  receiver  or  as¬ 
signee  or  otherwise  shall  be  had  against  any  incorporator 
or  any  past,  present  or  future  stockholder,  director  or 
officer  of  the  Carrier  for  the  payment  of  the  principal  or 
interest  hereof. 

This  Note  shall  not  be  obligatory  for  any  purposes 
until  it  shall  have  been  authenticated  by  the  certificate  of 
the  Trustee  under  said  Equipment  Trust  Agreement  en¬ 
dorsed  hereon. 

In  witness  whereof  the  Carrier  has  caused  this  Note 
to  be  signed  in  its  name  by  its  president  or  a  vice-president 
as  of  the  fifteenth  day  of  January,  1920,  and  interest 
coupons  to  be  attached  bearing  the  facsimile  signature  of 
its  treasurer. 


(Name  of  Carrier) 

by 


Vice-President. 
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Form  of  Coupon. 


(Form  of  Coupon) 


No .  $ . 

On  the  fifteenth  day  of  ,  19  ,  for  value 

received, 

will  pay  to  bearer,  at  the  office  of  Guaranty  Trust 
Company  of  New  York,  in  The  City  of  New  York, 

dollars  (f  ) 

in  gold  coin  of  the  United  States  of  America,  being  six 
months’  interest  then  due  on  its  Equipment  Gold  Note, 
Series  of  19  ,  No. 


Treasurer. 

Form  of  Trustee’s  Upon  each  of  the  Notes  there  shall  be  endorsed  a  cer- 

Certificate.  A 

tificate  of  the  Trustee  substantially  of  the  following  tenor 
and  no  Note  shall  be  entitled  to  any  rights  hereunder  or  be 
obligatory  for  any  purpose  until  such  certificate  shall  have 
been  executed  by  the  Trustee: 

(Form  of  Trustee’s  Certificate.) 

This  is  one  of  the  Notes  described  in  the  within  men¬ 
tioned  Equipment  Trust  Agreement. 

Guaranty  Trust  Company  of  New  York, 

Trustee, 


by 
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(b)  Pending  the  preparation  of  definitive  engraved  or 
lithographed  Notes  the  Carrier  may  execute,  and  upon  re¬ 
quest  of  the  Carrier  the  Trustee  shall  authenticate  and 
deliver,  in  lieu  of  definitive  Notes  and  subject  to  the  same 
provisions,  limitations  and  conditions,  temporary  Notes, 
with  or  without  coupons,  substantially  of  the  tenor  of  the 
definitive  Notes  hereinbefore  recited,  with  appropriate 
omissions,  additions  and  variations  as  may  be  required,  and 
of  such  denominations  as  the  Trustee  or  the  Director 
General  may  determine.  Upon  the  surrender  of  any  such 
temporary  Note  for  exchange  the  Carrier  will  at  its  own 
expense  and  without  making  any  charge  therefor  execute, 
and  upon  the  cancellation  of  such  surrendered  Note  the 
Trustee  shall  authenticate  and  shall  deliver  in  exchange 
therefor,  definitive  engraved  or  lithographed  coupon  Notes 
in  such  denomination  or  denominations  as  may  be  re¬ 
quested  by  the  holder  for  the  same  aggregate  principal 
amount  and  of  the  same  series  as  the  temporary  Notes 
surrendered  and  otherwise  in  accordance  with  this 
Agreement.  Unless  and  until  such  exchange  for  such 
definitive  Notes  shall  have  been  requested  and  made  the 
temporary  Notes  shall  be  entitled  to  the  benefits  of  this 
Agreement  in  all  respects  the  same  as  such  definitive 
Notes;  and  interest  when  and  as  payable  shall  be  paid  and 
endorsed  thereon  if  such  temporary  Notes  shall  have  been 
delivered  without  coupons,  or,  if  such  temporary  Notes 
shall  have  been  delivered  with  coupons,  shall  be  paid  upon 
presentation  and  surrender  of  such  coupons  as  they  sev¬ 
erally  mature.  Before  authenticating  any  Notes,  the  Trus¬ 
tee  shall  cut  off,  cancel  and  on  request  surrender  to  the 
Carrier,  any  coupons  which  shall  have  theretofore  ma¬ 
tured. 

(c)  The  holder  of  any  definitive  Note  may  have  the 
ownership  thereof  as  to  principal  registered  by  the  Trustee 
at  its  office  in  The  City  of  New  York,  and  such  registration 


Temporary  Notes. 


Registration  of 
Notes. 
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noted  on  the  Note  by  or  on  behalf  of  the  Trustee.  After  such 
registration  as  to  principal  no  transfer  shall  be  valid  unless 
made  at  said  office  by  the  registered  owner,  in  person  or  by 
his  duly  authorized  attorney,  and  similarly  noted  on  the 
Note;  but  the  same  may  be  discharged  from  registration 
by  being  in  like  manner  transferred  to  bearer,  and  there¬ 
upon  transferability  by  delivery  shall  be  restored ;  but  such 
Note  may  again  from  time  to  time  be  registered  or  trans¬ 
ferred  to  bearer  as  before.  Such  registration,  however,  shall 
not  affect  the  negotiability  of  the  appurtenant  coupons,  but 
every  such  coupon  shall  continue  to  be  transferable  by 
delivery  merely  and  shall  remain  payable  to  bearer. 

The  parties  hereto  may  deem  and  treat  the  person  in 
whose  name  any  Note  shall  be  registered,  the  bearer  of 
any  unregistered  Note  issued  hereunder  and  the  bearer  of 
any  coupon  as  the  absolute  owner  of  such  Note  or  coupon, 
as  the  case  may  be,  for  the  purpose  of  receiving  payment 
thereof,  and  for  other  purposes,  and  shall  be  affected  in 
no  wise  by  any  notice  to  the  contrary.  For  any  registra¬ 
tion,  transfer  or  discharge  from  registration,  the  Trustee, 
at  its  option,  may  require  the  payment  of  a  sum  sufficient 
to  reimburse  it  for  any  stamp  tax  or  other  governmental 
charge  connected  therewith. 

Destroyed  or  (d)  In  case  any  Note  or  the  coupons  thereto  ap- 

Milt  i  In  tod  Not««.  .  ^  x 

pertaining,  shall  become  mutilated  or  defaced  or  be 
destroyed,  then  on  the  terms  herein  set  forth,  and  not 
otherwise,  the  Carrier  shall  execute  and  thereupon  the 
Trustee  shall  authenticate  and  deliver,  a  new  Note  or  cou¬ 
pon  of  like  series,  tenor  and  date,  bearing  the  same  serial 
number  as  the  one  mutilated,  defaced  or  destroyed,  in 
exchange  and  substitution  for,  and  upon  cancellation  of, 
the  mutilated  or  defaced  Note  or  coupon,  or  in  lieu  of  and 
substitution  for  the  same  if  destroyed.  The  applicant  for 
a  substituted  Note  and  coupons  shall  furnish  to  the  Carrier 
and  the  Trustee  satisfactory  and  sufficient  evidence  of  the 
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destruction  of  such  Note  and  coupons  alleged  to  have  been 
destroyed,  and  of  the  ownership  and  authenticity  of  such 
mutilated,  defaced  or  destroyed  Note,  and  also  in  the  case 
of  destroyed  Notes,  and  if  the  Trustee  or  the  Carrier  in 
its  discretion  shall  so  require,  in  the  case  of  mutilated  or 
defaced  Notes,  a  bond  of  indemnity  in  a  sum  sufficient  to 
cover  all  possible  risk,  having  as  surety  thereon  a  qualified 
surety  company  of  high  standing,  and  conditioned  against 
all  possible  loss,  damage,  liability  or  expense;  and  shall 
pay  all  expenses  and  charges  of  such  substitution  or 
exchange.  All  Notes  are  held  and  owned  upon  the  express 
condition  that  the  foregoing  provisions  are  exclusive  in 
respect  of  the  replacement  of  destroyed,  defaced  or 
mutilated  Notes  and  coupons  and  shall  preclude  any  and 
all  other  rights  and  remedies,  any  law  or  statute  now 
existing  or  hereafter  enacted  to  the  contrary  notwith¬ 
standing. 


Eighth:  (a)  Subject  to  the  possession  of  the  Director 
General  under  the  Federal  Control  Act,  the  Carrier  shall 
be  entitled  to  the  possession  and  use  of  the  Equipment 
upon  its  lines  of  railway  and  upon  connecting  and  other 
railways,  in  the  usual  conduct  of  transportation  business, 
but  only  upon  and  subject  to  all  the  terms  and  conditions 
of  this  Agreement. 


Possession  of 
Equipment  Under 
Federal  Control  Aot. 


(b)  The  Director  General  agrees  that  at  or  before  the  Marks  of 

'  °  Ownership. 

delivery  by  the  Manufacturers  to  the  Director  General 
or  to  the  Carrier  of  any  of  the  Equipment  not  heretofore 
delivered  there  shall  be  plainly,  distinctly,  permanently 
and  conspicuously  placed  and  fastened  upon  each  side  of 
each  unit  of  such  Equipment,  and  the  Carrier  agrees  that 
as  soon  as  practicable  after  the  date  hereof  there  shall  be 
plainly,  distinctly,  permanently  and  conspicuously  placed 
and  fastened  upon  each  side  of  each  other  unit  of  the 
Equipment,  a  metal  plate  bearing  the  following  words: 
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Name  of  Carrier 
on  Equipment. 


Expenses,  Taxes, 
Liens  and  Charges. 


“Guaranty  Trust  Company  of  New  York,  Owner,  Equip¬ 
ment  Trust  No.  9,  Act  of  Congress,  November  19, 
1919”  or  such  words  shall  be  otherwise  plainly,  dis¬ 
tinctly,  permanently  and  conspicuously  marked  on  each 
side  thereof.  Such  plate  or  marks  shall  be  such  as  shall  be 
readily  visible  and  as  to  indicate  plainly  the  Trustee’s 
ownership  of  said  Equipment.  In  case,  during  the  life  of 
this  Agreement,  any  of  such  plates  or  marks  shall  at  any 
time  be  removed,  defaced  or  destroyed,  the  Carrier  will 
immediately  cause  the  same  to  be  restored  or  replaced  and 
the  Carrier  will  not  change  or  permit  to  be  changed  the 
numbers  upon  any  of  the  Equipment  (nor  any  numbers 
which  may  be  substituted  as  herein  provided)  except  in  ac¬ 
cordance  with  a  statement  of  new  numbers  to  be  substi¬ 
tuted  therefor,  which  shall  have  been  previously  filed  with 
and  approved  by  the  Trustee.  Any  of  said  Equipment  may 
also  be  lettered  with  the  name  or  initials  of  the  Carrier, 
or  in  some  other  appropriate  manner,  for  convenience  of 
identification  of  the  interest  of  the  Carrier  therein.  The 
Carrier  will  as  soon  as  practicable  after  the  date  hereof 
remove  all  plates  or  marks  now  on  any  of  the  Equipment 
heretofore  delivered  to  the  Director  General  which  might 
be  interpreted  as  a  claim  of  ownership  thereof  by  the 
Carrier  or  by  any  person,  association  or  corporation  other 
than  the  Trustee;  and  the  Carrier,  during  the  life  of  this 
Agreement,  will  not  allow  the  name  of  any  person,  associa¬ 
tion  or  corporation,  to  be  planed  on  any  of  the  Equipment 
as  a  designation  which  might  be  interpreted  as  a  claim  of 
ownership  thereof  by  the  Carrier  or  by  any  person,  associa¬ 
tion  or  corporation  other  than  the  Trustee. 

(c)  The  Carrier  agrees,  during  the  life  of  this  Agree¬ 
ment,  (1)  to  pay  all  necessary  and  reasonable  expenses  in¬ 
curred  by  the  Trustee  in  connection  with  the  trusts  created 
by  this  Agreement,  (2)  to  pay  all  taxes,  assessments  and 
other  governmental  charges  of  every  kind  that  may  be 
imposed,  assessed,  levied  or  made  upon  or  against  any  of 
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the  Equipment,  or  the  interest  therein  of  the  Carrier,  or 
of  the  Trustee,  or  of  the  noteholders,  or  against  any 
person  as  owner  thereof,  or  by  reason  thereof,  (3)  not  to 
cause  or  permit  any  of  the  Equipment  to  be  seized  or  held 
for  the  payment  of  any  judgment  against  or  debt  or  obli¬ 
gation  of  the  Carrier,  (4)  not  to  cause  or  permit  any  of  the 
Equipment  to  be  subjected  to  any  lieu  or  charge,  or  to  be 
in  any  manner  rticumbered  by  or  through  the  Carrier,  ex¬ 
cept  subject  to  this  Agreement,  and  (5)  from  and  after  the 
end  of  the  period  of  Federal  Control  not  to  part  with  the 
possession  of  or  suffer  or  allow  any  of  the  Equipment,  by 
any  means  or  under  any  circumstances  (except  so  far  as  is 
necessary  or  usual  in  the  ordinary  conduct  of  transporta¬ 
tion  business)  to  pass  out  of  its  possession.  The  Carrier 
shall  not,  however,  be  required  to  pay  any  tax,  assessment 
or  other  governmental  charge  so  long  as  the  Carrier  shall 
in  good  faith  and  by  appropriate  legal  proceedings  contest 
the  validity  thereof,  unless  in  the  judgment  of  the  Trustee 
the  rights  or  interests  of  the  Trustee  or  of  the  holders  of  the 
Notes  may  thereby  be  materially  endangered.  In  case  the 
Carrier  shall  fail  (except  as  above  provided)  to  pay  any 
such  taxes,  assessments  or  charges,  the  Trustee,  without 
impairment  of  its  rights  and  remedies  by  reason  of  such 
failure,  may  pay  the  same,  but  shall  not  be  required  to 
do  so,  and  in  such  event  the  Carrier  shall  and  will  pay 
to  the  Trustee  the  amounts  so  paid  with  interest  at  the 
rate  of  six  per  cent.  (6%)  per  annum  from  the  time  of 
payment.  In  case  the  Carrier  shall  fail  to  pay  any  such 
lawful  taxes,  assessments  or  charges  and  the  Trustee  pays 
the  same  or  any  part  thereof  as  above  specified,  the  title 
to  the  Equipment  shall,  notwithstanding  the  making  of 
all  other  payments  required  by  the  Carrier  hereunder,  re¬ 
main  in  the  Trustee  until  the  repayment  of  the  amounts 
so  paid,  with  interest  at  the  rate  of  six  per  cent.  (6%)  per 
annum  from  the  time  of  payment,  and  the  repayment  of 
such  amounts  is  hereby  expressly  made  one  of  the  obliga- 
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Maintenance 

Equipment. 


Insurance  of 
Equipment. 


tions  to  be  performed  before  the  title  to  any  of  the  Equip 
ment  shall  vest  in  the  Carrier. 

(d)  During  the  life  of  this  Agreement,  the  Carrier 
agrees  at  its  own  proper  cost  and  charge  to  maintain  and 
keep  all  of  the  Equipment  in  good  order  and  repair  and 
to  replace  any  of  the  Equipment  that  may  be  worn  out, 
lost  or  destroyed,  or  have  become  unsuitable  for  use 
upon  the  railways  of  the  Carrier,  by  new  railroad  equip¬ 
ment  of  like  character  (unless  the  Trustee  shall  expressly 
otherwise  consent)  and  of  at  least  equal  value  at  the  time 
of  replacement,  the  value  of  the  new  equipment  to  be 
deemed  its  cost  if  that  be  below  market  value  or  at  market 
value  if  that  be  below  cost,  and  will  cause  the  title  to  all 
such  equipment  to  be  vested  in  the  Trustee  free  from  any 
lien  or  charge.  All  such  new  equipment  shall  forthwith 
become  subject  to  this  Agreement  in  the  same  manner  as 
the  Equipment  in  Schedule  A  and  Schedule  B  described. 
At  the  time  of  every  such  replacement  the  Carrier  shall 
deliver  to  the  Trustee  a  certificate  of  the  President  or  a 
Vice-President  or  other  executive  officer  of  the  Carrier 
stating  the  cost  and  reasonable  market  value  of  such  re¬ 
placement.  Worn  out  or  unsuitable  Equipment  to  be  re¬ 
placed  as  aforesaid  may  be  disposed  of  in  such  manner 
as  the  Carrier  may  determine  and  on  its  request  the  Trus¬ 
tee  shall  execute  a  bill  of  sale  conveying  the  same  as  may 
be  requested ;  but  until  such  Equipment  shall  have  been 
replaced  all  proceeds  of  the  sale  thereof  shall  be  deposited 
with  the  Trustee  to  be  used  only  for  purposes  of  such  re¬ 
placement. 

(e)  The  Carrier  agrees  that  it  will,  from  and  after  the 
end  of  the  period  of  Federal  Control,  during  the  life  of 
this  Agi  eement  keep  all  of  the  Equipment  insured  against 
loss  or  damage  by  fire,  to  the  percentages  of  the  value  there¬ 
of  stated  in  Schedule  A  and  Schedule  B  hereto  annexed, 
and  will  also  keep  all  the  Equipment  insured  against  other 
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loss  or  damage  the  risk  of  which  was  customarily  insured 
against  by  the  Carrier,  or  the  predecessor  in  title  to  its 
lines  of  railroad  in  possession  of  its  railroad  at  the  com¬ 
mencement  of  Federal  Control,  to  such  portion  of  the  value 
thereof  as  was,  prior  to  said  date,  customarily  insured  by 
the  Carrier  or  such  predecessor  in  title.  All  such  insur¬ 
ance  shall  be  in  an  insurance  company  or  companies  to  be 
approved  by  the  Trustee;  all  loss,  if  any,  to  be  payable 
to  the  Trustee;  and  the  Carrier  shall  assign  and  de¬ 
liver  the  policy  or  policies  of  such  insurance  to  the  Trus¬ 
tee.  All  insurance  premium  or  premiums  shall  and  will  be 
paid  by  the  Carrier  and,  in  default  of  the  Carrier  keeping 
the  Equipment  so  insured,  the  Trustee,  without  impair¬ 
ment  of  its  rights  and  remedies  by  reason  of  such  default, 
may  make  such  insurance  from  time  to  time,  as  aforesaid, 
and  pay  the  premium  or  premiums  therefor,  but  it 
shall  not  be  required  so  to  do,  and  in  such  event  the 
Carrier  shall  and  will  pay  to  the  Trustee  the  amount 
of  the  premium  or  premiums  so  paid,  with  interest  at  the 
rate  of  six  per  cent,  per  annum  from  the  time  of  payment. 
In  case  the  Carrier  fails  to  make  such  insurance  and  the 
Trustee  insures  the  Equipment  or  any  part  thereof,  as 
above  provided,  the  title  to  the  Equipment  shall,  notwith¬ 
standing  the  making  of  all  other  payments  required  to  be 
made  by  the  Carrier  hereunder,  remain  in  the  Trustee 
until  the  repayment  of  the  amount  so  paid  for  insurance, 
with  interest  at  the  rate  of  six  per  cent,  per  annum  from 
the  time  of  payment,  and  the  repayment  of  such  amount 
is  hereby  expressly  made  one  of  the  obligations  to  be  per¬ 
formed  before  title  to  the  Equipment  shall  vest  in  the 
Carrier. 

Any  insurance  money  paid  on  account  of  any  loss  cov¬ 
ered  by  insurance,  shall  be  held  and  retained  by  the  Trus¬ 
tee  until  the  replacement  or  repair  as  provided  in  clause 
(d)  above  of  the  Equipment  covered  by  such  insurance; 
and  upon  proof  satisfactory  to  the  Trustee  of  the  proper 
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Observance 
of  Laws. 


replacement  or  repair  of  such  Equipment  said  insurance 
money  received  by  the  Trustee  shall  be  applied  by  the 
Trustee  to  the  payment  of  the  cost  of  such  replacement  or 
repair  or  to  reimburse  the  Carrier  for  payments  made  by 
it  in  respect  of  such  replacement  or  repair.  A  certificate 
of  the  president,  vice-president  or  other  executive  officer 
of  the  Carrier  as  to  the  cost  of  such  replacement  or  of  the 
repair  and  that  the  same  was  not  more  than  the  reasonable 
value  of  such  replacement  or  repair  shall  be  full  and  com¬ 
plete  protection  to  the  Trustee.  In  the  event  that  the 
Carrier  shall  receive  from  the  Director  General,  foreign 
lines  of  railway  or  other  persons  or  corporations,  moneys 
on  account  of  the  loss  or  destruction  of,  or  damages  suf¬ 
fered  by,  any  of  the  Equipment,  the  same  shall  be  forth¬ 
with  paid  over  to  the  Trustee  to  be  held  and  applied  by  it 
in  the  same  manner  as  insurance  moneys  received  as  afore¬ 
said. 

(f)  The  Carrier  agrees  to  comply  in  all  respects  with 
the  laws  of  the  United  States  and  of  all  the  States 
and  territories  in  which  it  may  operate  or  extend 
its  railway  during  the  life  of  this  Agreement,  and 
with  the  lawful  rules  of  the  Interstate  Commerce 
Commission,  and  with  all  lawful  acts,  rules,  regulations 
and  directions  of  any  commission,  board  or  other  legisla¬ 
tive,  executive,  administrative  or  judicial  body  or  officer 
exercising  any  power,  regulation  or  supervision  over  any 
of  the  Equipment,  including  all  laws  and  rules  relating  to 
automatic  coupler  devices  or  attachments,  air-brakes  or 
other  appliances  that  may  be  provided  for  by  Act  of  Con¬ 
gress  or  by  any  body  or  officer  having  competent  jurisdic¬ 
tion  in  the  premises;  provided ,  however }  that  the  Carrier 
may  in  good  faith  contest  the  validity  of  any  such  law, 
rule,  regulation,  order  or  direction  or  the  application 
thereof  to  the  Equipment  or  any  part  thereof  in  any  reason¬ 
able  manner  which  will  not,  in  the  judgment  of  the  Trustee, 
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materially  endanger  the  rights  or  interests  of  the  Trustee 
or  of  the  holders  of  the  Notes. 

(g)  The  Carrier  agrees  to  indemnify  and  protect  the  patents. 
Trustee  against  and  from  all  claims,  demands,  costs  and 
expenses  in  any  manner  accruing  upon  the  use  of  any 
patented  inventions  employed  in  or  about  the  Equipment 

or  any  thereof. 

.  Annual 

(h)  The  Carrier  will  furnish  to  the  Trustee,  prior  to  Statements, 
the  first  day  of  April  in  each  year  beginning  in  the  year 

1921,  an  accurate  statement  showing  as  of  the  next  preced¬ 
ing  31st  day  of  December  the  amount  and  description  of  the 
Equipment  covered  hereby,  the  amount,  description  and 
numbers  of  all  that  may  have  been  worn  out,  lost  or  de¬ 
stroyed  by  accident  or  otherwise,  or  have  become  unsuitable 
for  use  upon  the  railways  of  the  Carrier,  the  number  of 
cars,  locomotives  and  tenders  repaired  during  the  preced¬ 
ing  year  and  the  number  of  cars,  locomotives  and  tenders 
undergoing  repairs  and  in  the  shops  for  repairs.  Together 
with  such  statements  the  Carrier  shall  also  furnish  to  the 
Trustee  a  statement,  signed  by  its  officer  having  general 
charge  of  such  matters,  stating  that  in  the  case  of  all  of  the 
Equipment  repainted  during  the  preceding  year,  the  plate 
or  mark  required  by  subdivision  (b)  of  this  Article  has 
been  preserved  or  that  the  same  when  repainted  has  been 
again  marked  as  required  by  said  subdivision.  And  the 
Trustee  shall  have  the  right,  by  its  agent,  to  inspect  said 
Equipment  whenever  it  shall  so  request. 

Ninth:  In  order  to  prevent  any  accumulation  of  Time  for 
Notes  or  coupons  after  maturity,  neither  the  Trustee  Coupons, 
nor  the  Carrier  shall  directly  or  indirectly  extend  or 
assent  to  the  extension  of  the  time  for  the  payment  of 
any  Note  or  coupon,  but  the  same  shall  be  paid  and  can¬ 
celled  at  maturity,  and  no  Note  or  coupon  in  sub¬ 
stitution  therefor  shall  be  issued ;  and  neither  the  Trustee 
nor  the  Carrier  shall  directly  or  indirectly  be  a  party  to 
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or  approve  of  any  arrangement  for  purchasing  or  funding 
any  of  said  Notes  or  coupons,  or  for  an  advance  or  loan 
upon  the  same,  at  or  after  maturity.  In  case  the  time 
for  payment  of  any  Notes  or  coupons  shall  be  extended, 
whether  or  not  such  extension  be  by  or  with  the  consent  of 
the  Trustee  or  the  Carrier,  or  in  case,  at  or  after  their 
maturity,  any  Notes  or  coupons  shall  be  purchased  or 
funded,  or  an  advance  or  loan  upon  the  same  shall  be  made, 
by  or  on  behalf  of  the  Trustee  or  the  Carrier  or  pursuant 
to  any  arrangement  requested  or  approved  by  either  of 
them  or  to  which  either  of  them  shall  be  a  party  or  made 
with  the  privity  of  the  Trustee  or  the  Carrier,  such  Notes 
and  coupons  shall  not  be  entitled  to  the  benefit  of  this 
Agreement,  except  subject  to  the  prior  payment  in  full  of 
all  other  Notes  and  coupons  whether  such  other  Notes  be 
then  matured  or  unmatured. 

Tenth:  (a)  The  Carrier  shall  be  entitled  to  the  pos¬ 
session  of  the  Equipment,  as  herein  provided,  at  all  times 
during  the  life  of  this  Agreement,  so  long  as  it  shall  ob¬ 
serve  the  conditions  and  obligations  hereof;  but  in  case 
the  Carrier  shall 

(1)  make  default  in  the  payment  of  any  of  the 
sums  required  to  be  paid  by  Article  Third  of  this 
Agreement,  or  in  the  payment  in  full  of  principal 
or  interest  of  any  of  the  Notes  as  and  when  such 
principal  or  interest  shall  become  due  and  payable, 
and  such  default,  if  in  the  payment  of  interest,  shall 
continue  for  more  than  thirty  (30)  days  after  such 
interest  shall  have  become  due  and  payable,  or 

(2)  make  or  suffer  any  unauthorized  assign¬ 
ment,  transfer  or  pledge  of  its  rights  or  interest 
in  the  Equipment  under  the  terms  of  this  Agree¬ 
ment,  or 

(3)  fail  or  refuse  for  more  than  ninety  (90) 
days  after  the  Trustee  shall  have  demanded  in 
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writing  compliance  with  or  performance  thereof, 
to  perform  or  to  comply  with  any  other  of  the 
terms,  conditions  or  covenants  of  this  Agreement 
on  its  part  to  be  kept  and  performed,  or  to  make 
provision  satisfactory  to  the  Trustee  for  such  per¬ 
formance  or  compliance, 

then,  in  any  such  case  (herein  sometimes  called  events  of 
default),  the  Trustee  shall  have  the  right,  at  its  option,  to 
repossess  itself  of  the  Equipment,  and  of  every  part  there¬ 
of,  retaining  all  payments  which,  up  to  that  time,  may  have 
been  made  under  any  of  the  provisions  of  this  Agreement, 
and  shall  be  entitled  to  collect,  receive  and  retain  all  un¬ 
paid  profits  and  per  diem  or  mileage  earned  by  the  Equip¬ 
ment  or  any  thereof;  and  for  the  purpose  of  taking  such 
possession,  the  Trustee  shall  be  entitled  to  enter  upon  and 
to  take  and  remove  the  Equipment  from  the  premises  of 
the  Carrier,  or  wherever  the  same  may  be  found.  The  Car¬ 
rier  agrees  that  in  case  of  any  such  default  it  will  imme¬ 
diately,  upon  demand  in  writing  by  the  Trustee,  deliver 
or  cause  to  be  delivered  to  the  Trustee  each  and  every  part 
of  the  Equipment  at  such  place  or  places  upon  the  tracks 
of  the  Carrier  as  the  Trustee  shall  require,  and  will  re¬ 
linquish  all  claims  or  right  in  or  to  the  same.  In  case  the 
Trustee  shall  so  elect  to  repossess  itself  of  the  Equipment, 
the  Trustee  may,  at  its  option,  keep  the  Equipment  on  any 
of  the  railways  or  premises  of  the  Carrier  until  the  Trus¬ 
tee  shall  have  sold  or  otherwise  disposed  of  the  same ;  and, 
for  that  purpose  the  Carrier  agrees  to  furnish,  without 
charge  for  rent  or  storage,  necessary  tracks  at  any  con¬ 
venient  point  or  points  selected  by  the  Trustee.  The  Trus¬ 
tee  shall,  upon  application  to  any  court  of  equity  having 
jurisdiction  in  the  premises,  be  entitled  to  a  decree  against 
the  Carrier  requiring  specific  performance  hereof. 

(b)  As  soon  as  the  right  to  repossess  itself  of  the 
Equipment  shall  accrue  to  the  Trustee,  in  addition  to 
any  other  rights  which  the  Trustee  may  have  at  law  or 
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in  equity,  the  Trustee  may,  and  if  thereunto  requested 
by  the  holders  for  the  time  being  of  a  majority  in  amount 
of  the  Notes  then  outstanding  shall,  declare  the  entire 
Purchase  Price  of  the  Equipment  and  all  the  Notes  to 
be  immediately  due  and  payable,  and  thereupon  the  entire 
Purchase  Price  of  the  Equipment  and  all  the  Notes  shall 
become  and  be  immediately  due  and  payable,  anything  in 
this  Agreement  or  in  said  Notes  to  the  contrary  notwith¬ 
standing,  and  (whether  or  not  the  Notes  shall  have  been 
declared  and  shall  have  become  immediately  due  and 
payable)  the  Trustee  may  sell  the  Equipment  with  or 
without  notice  to  the  Carrier  or  to  any  one,  in  one  lot  or 
parcel,  or  in  such  lots  or  parcels  as  the  Trustee  may  deem 
expedient,  either  at  public  auction  or  at  private  sale,  in 
such  manner  and  at  such  place  or  places  and  at  such  time 
or  times  as  the  Trustee  may  deem  expedient  and  beneficial 
to  the  holders  of  the  Notes;  and  until  all  the  Equipment 
shall  have  been  so  sold,  the  Trustee  may  do  all  things 
which  it  may  deem  needful  for  the  care  and  preservation 
of  the  Equipment  or  the  portion  thereof  remaining  unsold 
and  may  lease  the  same  on  such  terms  as  it  may  deem 
reasonable,  but  any  such  lease  shall  be  terminable  by  the 
Trustee  upon  not  more  than  thirty  days’  notice  to  the 
lessee. 

Upon  any  sale  by  the  Trustee  of  the  Equipment  or 
any  part  thereof  upon  default  of  the  Carrier,  the  entire 
Purchase  Price  of  the  Equipment  and  the  principal  of  all 
the  Notes  outstanding  shall  forthwith  become  and  be  due 
and  payable,  anything  in  this  Agreement  or  in  the  Notes 
to  the  contrary  notwithstanding,  and  the  net  proceeds 
of  the  sale  or  sales  of  the  Equipment  together  with  any 
sums  received  or  collected  by  the  Trustee  under  any  such 
lease  made  by  the  Trustee,  or  otherwise,  in  respect  of 
the  use  of  the  Equipment,  or  under  any  insurance  policy, 
after  deducting  all  expenses  of  the  sale  or  sales  and 
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of  repossessing  itself  of  the  Equipment  and  of  caring 
therefor  and  preserving  the  same  and  all  sums  paid  or 
payable  by  the  Trustee  pursuant  to  this  Agreement  for 
taxes,  assessments,  insurance,  or  otherwise,  and  all  proper 
charges  of  every  nature  against  the  Equipment  and  all 
other  expenses  paid  or  incurred  by  the  Trustee  under  this 
Agreement,  including  attorneys  and  counsel  fees  and  a 
reasonable  compensation  to  itself  for  its  services,  shall 
be  applied  by  the  Trustee  (unless  otherwise  required 
pursuant  to  Articles  Ninth  or  Eleventh)  to  the  payment 
pro  rata  of  all  the  Notes  and  coupons  then  outstanding, 
with  interest  on  overdue  instalments  of  interest,  without 
preference  of  any  Note  or  coupon  to  any  other  Note  or 
coupon,  or  as  between  the  Notes  and  the  coupons  or  as 
between  principal  and  interest.  After  payment  in  full  of 
all  the  Notes  and  coupons  issued  hereunder,  with  interest 
at  the  rate  of  six  per  cent,  per  annum  on  overdue  instal¬ 
ments  of  interest,  any  surplus  moneys  received  and  held  by 
the  Trustee  and  any  of  the  Equipment  remaining  unsold 
shall  be  paid  and  conveyed  and  transferred  by  the  Trustee 
to  the  Carrier. 

(c)  In  case  the  proceeds  of  such  sale  shall  not  be 
sufficient  to  pay  the  Notes  and  coupons  in  full,  the  Carrier 
shall  be  and  remain  liable  for  such  deficiency,  it  being 
expressly  agreed  that  the  seizure,  removal,  taking  away  or 
sale  of  such  Equipment  shall  in  no  way  prejudice  any 
right  or  cause  of  action  of  the  Trustee  under  this  Agree¬ 
ment  or  affect  the  obligation  of  the  Carrier  upon  the  Notes 
and  coupons. 

(d)  All  remedies  conferred  by  this  Agreement  shall 
be  deemed  cumulative  and  not  exclusive,  and  shall  not 
be  deemed  to  deprive  the  Trustee  of  any  legal  or  equitable 
remedy  by  appropriate  judicial  proceedings  or  otherwise 
to  enforce  the  terms,  conditions  and  covenants  of  this 
Agreement. 
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(e)  No  delay  or  omission  of  the  Trustee  or  of  any 
holder  of  the  Notes  to  exercise  any  right  or  power  accru¬ 
ing  upon  any  default  shall  impair  any  such  right  or  power 
or  shall  be  construed  to  be  a  waiver  of  any  such  default 
or  acquiescence  therein  and  every  power  and  remedy  given 
by  this  Agreement  to  the  Trustee  or  to  the  noteholders, 
may  be  exercised  from  time  to  time  and  as  often  as  may 
be  deemed  expedient  by  the  Trustee  or  by  the  noteholders. 

Eleventh  :  Upon  request  of  the  holder  or  holders  of 
all  the  Notes  which  by  their  terms  shall  be  due  and  payable 
in  any  year  or  in  any  years  after  the  year  1930  and  upon 
presentation  of  such  Notes  for  that  purpose  the  Trustee 
shall  stamp  thereon  the  following  words: 

For  value  received  and  as  an  inducement  to 
purchases  of  unstamped  Notes,  the  holder  of  this 
Note  has  caused  the  same  to  be  stamped  pursuant 
to  Article  Eleventh  of  the  Equipment  Trust  Agree¬ 
ment  mentioned  in  the  Note,  and,  as  provided  in 
said  Article  Eleventh,  the  unstamped  Notes  shall 
be  payable  in  preference  and  priority  to  the 
stamped  Notes  out  of  any  moneys  received  or  col¬ 
lected  by  the  Trustee  under  said  Equipment  Trust 
Agreement  upon  enforcement  of  its  rights  or 
remedies  in  case  of  a  default  of  the  Carrier. 

Upon  stamping  such  Notes  as  aforesaid  the  Trustee 
shall  execute  and  shall  keep  in  its  office  a  certificate 
specifying  and  describing  the  Notes  so  stamped,  and  the 
holder  of  any  of  the  Notes  issued  hereunder  shall  be  en¬ 
titled  to  inspect  such  certificate  at  all  reasonable  times. 

In  case  any  of  said  Notes  shall  have  been  stamped  as 
aforesaid,  any  and  all  moneys  which  shall  be  received  or 
collected  by  the  Trustee  upon  enforcement  of  any  of  its 
rights  or  remedies  upon  default  of  the  Carrier  and  which 
shall  be  applicable  to  the  payment  of  the  Notes  and 
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coupons  then  outstanding  shall  be  applied  by  the  Trustee 
(subject  to  the  provisions  of  Article  Ninth)  as  follows: 

First.  To  the  payment  pro  rata  of  all  the  Notes  which 
shall  not  have  been  stamped  as  aforesaid  and  the  coupons 
for  interest  thereon  together  with  interest  on  overdue  in¬ 
stalments  of  interest  without  preference  of  any  such  un¬ 
stamped  Note  or  any  such  coupon  to  any  other  unstamped 
Note  or  coupon  for  interest  thereon,  or  as  between  such 
Notes  and  such  coupons,  or  as  between  principal  and 
interest. 

Second.  After  such  unstamped  Notes  and  the  coupons 
for  interest  thereon  together  with  such  interest  on  overdue 
instalments  of  interest  shall  have  been  paid  in  full  or 
after  the  Trustee  shall  have  set  apart  a  sum  sufficient  for 
such  payment,  any  balance  of  such  moneys  remaining  shall 
be  applied  to  the  payment  pro  rata  of  all  such  Notes  as 
shall  have  been  stamped  as  aforesaid  and  the  coupons  for 
interest  thereon  together  with  interest  on  overdue  instal¬ 
ments  of  interest  without  any  preference  of  any  such  Note 
or  coupon  to  anv  other  Note  or  coupon,  or  any  preference 
as  between  the  Notes  and  the  coupons,  or  as  between  prin¬ 
cipal  and  interest. 

Third.  Any  surplus  of  such  moneys  and  any  equip¬ 
ment  remaining  unsold  after  payment  in  full  of  all  the 
Notes  and  coupons  issued  hereunder  with  interest  on  over¬ 
due  instalments  of  interest  shall  be  paid  and  conveyed 
and  transferred  to  the  Carrier. 

The  purpose  of  this  Article  Eleventh  is  to  make 
suitable  provision  enabling  the  holder  or  holders  of  said 
Notes  to  induce  purchases  of  unstamped  Notes  by  making 
the  same  payable  as  aforesaid  in  preference  and  priority 
to  stamped  Notes  out  of  any  moneys  received  or  collected 
by  the  Trustee  upon  enforcement  of  its  rights  or  remedies 
in  case  of  a  default  of  the  Carrier.  The  stamping  of  any 
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such  Notes  shall  operate  as  an  agreement  binding  upon 
the  holders  of  said  Notes  and  upon  the  Trustee;  but 
neither  the  stamping  of  such  Notes  nor  anything  in  this 
Article  Eleventh  contained  shall  in  any  wise  affect  the 
Carrier  or  impair  or  affect  any  obligation  of  the  Carrier  or 
any  right,  title  or  remedy  of  the  Trustee  under  any  of  the 
provisions  of  this  Agreement  or  the  liability  of  the  Carrier 
upon  any  of  said  Notes,  whether  stamped  or  unstamped, 
or  upon  any  of  the  coupons  for  interest  thereon. 

Twelfth:  The  holders  of  a  majority  in  amount  of 
the  Notes  from  time  to  time  outstanding  under  this  Agree¬ 
ment  shall  have  the  right,  by  instrument  or  instruments 
in  writing  delivered  to  the  Trustee,  to  direct  (not  other¬ 
wise,  however,  than  as  herein  provided)  the  method,  man¬ 
ner  and  place  of  conducting  any  and  all  proceedings  for 
the  sale  of  any  of  the  Equipment  or  for" the  enforcement 
of  any  of  the  terms,  covenants  and  conditions  of  this  Agree¬ 
ment,  or  any  other  action  or  proceeding  hereunder. 

Thirteenth:  (a)  All  the  Notes  (but  not  a  part  there¬ 
of)  may,  except  in  the  case  hereinafter  in  subdivision  (b) 
of  this  Article  Thirteenth  provided,  be  paid  and  redeemed 
at  the  option  of  the  Carrier  on  any  semi-annual  interest 
date  upon  payment  of  the  principal  amount  of  said  Notes 
and  accrued  interest,  together  with  a  premium  of  three  per 
cent,  of  the  principal,  provided  notice  of  such  election  of 
the  Carrier  to  pay  and  redeem  such  Notes  shall  have  been 
given  by  publication  in  two  daily  newspapers  of  general 
circulation,  published  in  the  Borough  of  Manhattan,  City 
and  State  of  New  York,  at  least  once  a  week,  for  a  period 
of  not  less  than  sixty  days  next  preceding  the  date  of 
redemption,  which  notice  shall  state  the  time  and  place  of 
redemption,  and  that  interest  upon  the  Notes  shall  cease 
upon  the  date  of  such  payment  and  redemption.  A  similar 
notice  shall  be  mailed  by  the  Carrier,  postage  prepaid,  at 
least  sixty  days  prior  to  such  redemption  date,  to  the 
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registered  holders  of  Notes  whose  addresses  shall  appear 
on  the  transfer  register.  Notice  having  been  so  given  by 
publication,  the  principal  amount  of  the  Notes,  together 
with  the  accrued  interest  thereon  and  said  premium,  shall 
on  the  interest  date  designated  in  such  notice  become  due 
and  payable  at  the  office  or  agency  of  the  Trustee  in  the 
Borough  of  Manhattan,  City  of  New  York.  On  presenta¬ 
tion  of  the  Notes  in  accordance  with  said  notice,  together 
with  the  coupons  maturing  on  such  redemption  date  and 
all  subsequent  coupons,  the  principal  of  such  Notes  and 
the  coupons  maturing  on  said  date  and  said  premium  shall 
be  paid  by  the  Carrier  and  from  and  after  the  interest 
date  designated  in  such  notice  (unless  the  Carrier  shall 
make  default  in  the  payment  of  the  Notes  and  accrued 
interest  and  said  premium  as  aforesaid),  interest  on  all 
the  Notes  shall  cease.  If  not  so  paid  on  presentation 
thereof,  the  Notes  shall  continue  to  bear  interest  at  the 
rate  expressed  therein  until  payment. 

(b)  In  case  the  Director  General  shall  hereafter  cause 
any  of  the  Notes,  together  with  similar  obligations  of 
other  railroad  corporations,  to  be  transferred  to  a  corpora¬ 
tion  not  a  carrier  organized  or  to  be  organized  for  the 
purpose  of  owning  equipment  or  equipment  obligations  and 
by  it  pledged  under  an  indenture  or  trust  agreement  to 
secure  an  issue  of  its  obligations,  then,  unless  an  event  of 
default  under  such  indenture  or  trust  agreement  shall 
have  occurred  and  be  continuing,  all  the  Notes  so  pledged 
(but  not  a  part  thereof)  may  be  paid  and  redeemed  at  the 
option  of  the  Carrier  at  any  time,  at  the  redemption  price 
aforesaid,  payable  only  by  the  surrender  to  the  trustee 
under  said  indenture  or  trust  agreement  of  obligations 
issued  thereunder,  taken  at  their  principal  amount  and 
accrued  interest,  and  maturing  in  the  same  years  in  which 
the  Notes  so  to  be  paid  and  redeemed  mature.  The  Direc¬ 
tor  General  agrees  that  if  the  Notes  shall  be  so  pledged 
such  indenture  or  trust  agreement  shall  contain  effective 
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provision  whereby  upon  such  payment  and  redemption  the 
Notes  of  the  Carrier  so  pledged  shall  be  released  from  such 
indenture  or  trust  agreement  and  delivered  to  the  Carrier. 

Fourteenth  :  The  Trustee  shall  not  be  liable  except  for 
willful  default  or  gross  neglect.  It  shall  not  be  required 
to  take  any  action  in  the  way  of  taking  care  of  or  taking 
possession  of  the  Equipment  or  any  part  thereof  until  fully 
secured  against  all  liability.  Nor  shall  the  Trustee  be 
responsible  for  the  filing  or  recording  of  this  Agreement. 
The  Trustee  may  advise  with  legal  counsel  and  shall  be 
protected  in  respect  of  any  action  under  this  Agreement 
taken  in  good  faith  by  the  Trustee  in  accordance  with  the 
opinion  of  counsel. 

Fifteenth  :  The  Trustee  shall  be  under  no  obligation 
to  take  any  action  for  the  execution  or  enforcement  of 
this  Agreement  or  of  any  of  the  trusts  hereby  created 
unless  requested  thereunto  in  writing  by  the  holders  of 
not  less  than  one-fourth  in  amount  of  the  then  outstanding 
Notes  and  upon  being  satisfactorily  indemnified  against 
expense  and  liability  with  respect  thereto,  and  also  fur¬ 
nished  with  proof  satisfactory  to  it  as  to  the  ownership 
of  the  Notes  and  coupons  in  respect  of  which  any  notice 
or  request  may  be  made;  but  neither  any  such  request  nor 
this  provision  therefor  shall  affect  any  discretion  herein 
elsewhere  specifically  given  to  the  Trustee  to  determine 
what  action  it  shall  take  in  respect  of  any  such  default, 
or  to  take  action  without  request. 

Sixteenth  :  No  holder  of  any  Notes  or  coupons  shall 
have  any  right  to  institute  any  suit,  action  or  proceeding 
for  the  execution  and  enforcement  of  this  Agreement  or 
any  of  the  trusts  hereby  created  unless,  after  the  aforesaid 
request  in  writing  by  the  holders  of  not  less  than  one- 
fourth  in  amount  of  the  then  outstanding  Notes  shall 
have  been  made  upon  the  Trustee,  indemnity  satisfactory 
to  it  provided,  and  a  reasonable  time  elapsed  for  action 
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by  the  Trustee  upon  such  request,  it  shall  decline  or  fail 
to  institute  any  proceedings  pursuant  thereto. 

The  Trustee  shall  not  be  required  to  take  notice  of  any 
default  of  the  Carrier  until  notified  in  writing  by  the  hold¬ 
ers  of  at  least  one-fourth  in  amount  of  the  Notes  then  out¬ 
standing,  which  notice  shall  distinctly  specify  the  default 
desired  to  be  brought  to  the  attention  of  the  Trustee. 

The  Trustee  shall  not  incur  any  liability  to  anybody 
in  acting  upon  any  notice,  consent,  order,  certificate,  war¬ 
rant  or  other  paper  or  instrument  believed  by  it  to  be 
genuine  or  authentic,  and  to  be  signed  by  the  proper  party 
or  parties. 

The  Trustee  in  its  discretion  may  accept  the  certificate 
of  the  President  or  a  Vice-President  and  the  Secretary  or 
an  Assistant  Secretary  of  , the  Carrier  as  conclusive  evi¬ 
dence  of  any  fact  or  facts  upon  which  any  action  by  the 
Trustee  may  depend,  or  upon  which  it  may  desire  or  re¬ 
quire  information  for  the  purposes  of  such  action,  unless 
some  other  method  of  procedure,  or  evidence,  or  source  of 
information  is  herein  provided  for;  and  such  certificate 
shall  be  full  protection  to  the  Trustee  for  any  action  taken 
upon  the  faith  thereof. 

The  Carrier  agrees  to  pay  the  expenses  incident  to  the 
preparation  and  execution  of  the  Notes  and  coupons,  and 
also  connected  with  the  preparation,  execution  and  filing 
hereof  and  of  any  instruments  executed  under  the  pro¬ 
visions  hereof  in  respect  to  the  Equipment  or  any  equip¬ 
ment  or  parts  used  to  replace  any  of  the  same. 

The  Trustee  will  allow  interest  upon  all  moneys  re¬ 
ceived  by  it  under  the  provisions  of  this  Agreement  at 
the  rate  generally  allowed  by  it  upon  deposits  of  a  similar 
character. 

The  Trustee  shall,  at  least  once  in  each  year,  render 
to  the  Carrier  a  statement  of  its  said  Trust  and  of  the 
accounts  relating  thereto,  and  covering  such  matters  as 
the  Carrier  may  properly  require,  and  the  Carrier  may 
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from  time  to  time  examine  the  books  and  accounts  of  the 
Trustee  relating  to  said  Notes  and  this  Agreement  and  to 
the  acts  of  the  Trustee  hereunder. 
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Seventeenth  :  No  recourse  under  any  obligation,  cove¬ 
nant  or  agreement  of  this  Agreement,  or  of  any  Note  or 
coupon  issued  hereunder,  shall  he  had  against  any  incor¬ 
porator  or  any  past,  present  or  future  stockholder,  officer 
or  director  of  the  Carrier,  by  the  enforcement  of  any 
assessment  or  by  any  legal  or  equitable  proceeding  by 
virtue  of  any  statute  or  otherwise,  it  being  expressly 
agreed  and  understood  that  this  Agreement  and  said  Notes 
and  coupons  are  solely  corporate  obligations,  and  that  no 
personal  liability  whatever  shall  attach  to  or  be  incurred  by 
the  incorporators,  stockholders,  officers  or  directors  of  the 
Carrier,  under  or  by  reason  of  the  obligations,  covenants  or 
agreements  contained  in  this  Agreement  or  in  any  of  the 
Notes  or  coupons  issued  hereunder,  or  implied  therefrom, 
and  that  any  and  all  personal  liability,  either  at  common 
law  or  in  equity,  or  by  statute  or  constitution,  of  every 
such  incorporator,  stockholder,  officer  or  director,  is  hereby 
expressly  waived  as  a  condition  of  and  consideration  for 
the  execution  of  this  Agreement  and  the  issue  of  such 
Notes  and  coupons. 

Eighteenth  :  Nothing  in  this  Agreement,  express 
or  implied,  is  intended  or  shall  be  construed  to  confer 
upon,  or  to  give  to,  any  person,  firm  or  corporation  other 
than  the  parties  hereto  and  the  holders  of  the  Notes  and 
appurtenant  coupons,  any  right,  remedy  or  claim,  under 
or  by  reason  of  this  Agreement,  or  any  term,  covenant 
or  condition  thereof,  and  all  of  the  terms,  covenants,  con¬ 
ditions,  promises  and  agreements  in  this  Agreement  con¬ 
tained  shall  be  for  the  sole  and  exclusive  benefit  of  the 
parties  hereto  and  their  successors  and  of  the  holders  of 
the  Notes  and  coupons. 

Nineteenth:  (a)  The  Trustee  may  resign,  and  be 
discharged  from,  the  trusts  created  by  this  Agreement  by 
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giving  to  the  Carrier  and  to  the  holders  of  the  Notes  then 
outstanding  notice  in  writing  of  such  resignation,  speci¬ 
fying  a  date  when  such  resignation  shall  take  effect. 
Such  notice  may  be  given  to  the  holders  of  the  Notes  by 
publication  of  the  notice  at  least  once  in  each  of  three  suc¬ 
cessive  calendar  weeks  prior  to  the  date  specified  in  such 
notice  in  a  daily  newspaper  published  in  the  Borough  of 
Manhattan,  in  The  City  of  New  York.  Such  resignation 
shall  take  effect  on  the  date  specified  in  such  notice  (which 
date  shall  not  be  less  than  ninety  (90)  days  after  the  giving 
or  first  publication  of  such  notice),  unless  previously  a 
successor  trustee  shall  be  appointed  as  hereinafter  pro¬ 
vided,  in  which  event  such  resignation  shall  take  effect 
immediately  upon  the  appointment  of  such  successor 
trustee. 

Any  trustee  hereunder  may  be  removed  at  any  time  by 
an  instrument  in  writing  filed  with  the  Trustee  and  ex¬ 
ecuted  by  the  holders  of  a  majority  in  principal  amount 
of  the  Notes  issued  hereunder  at  the  time  outstanding. 

(b)  In  case  at  any  time  the  Trustee  shall  resign  or 
shall  be  removed  or  otherwise  shall  become  incapable  of 
acting,  a  successor  may  be  appointed  by  the  holders  of  a 
majority  in  principal  amount  of  the  Notes  at  the 
time  outstanding,  by  an  instrument  or  concurrent 
instruments  signed  by  such  noteholders  or  their  at¬ 
torneys  in  fact  duly  authorized;  but  until  a  new  trustee 
shall  be  appointed  by  said  noteholders  as  herein  author¬ 
ized,  the  Carrier,  by  an  instrument  executed  under  its 
corporate  seal  may  appoint  a  trustee  to  fill  such  vacancy. 
Every  such  successor  trustee,  whether  appointed  by  the 
noteholders  or  by  the  Carrier  shall  always  be  a  trust  com¬ 
pany  having  an  office  in  the  Borough  of  Manhattan,  in 
The  City  of  New  York,  and  having  a  capital  and  surplus 
aggregating  at  least  five  million  dollars.  After  any  such 
appointment  by  the  Carrier,  it  shall  cause  notice  of  such 
appointment  to  be  published  once  a  week  in  each  of  four 
successive  weeks  in  two  daily  newspapers  published  in 
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the  Borough  of  Manhattan,  in  The  City  of  New  York ;  but 
any  new  trustee  so  appointed  by  the  Carrier  shall  imme¬ 
diately,  and  without  further  act,  be  superseded  by  a  trus¬ 
tee  appointed,  in  the  manner  above  provided,  by  the 
holders  of  a  majority  in  principal  amount  of  the  Notes 
at  the  time  outstanding. 

(c)  Any  successor  trustee  appointed  hereunder  shall 
execute,  acknowledge  and  deliver  to  the  Carrier  an  in¬ 
strument  accepting  such  appointment  hereunder,  and 
thereupon  such  successor  trustee,  without  any  further 
act,  deed  or  conveyance,  shall  become  vested  with  title 
to  the  trust  estate,  and  with  all  the  rights,  powers,  trusts, 
duties  and  obligations  of  its  predecessor  in  trust  here¬ 
under,  with  like  effect  as  if  originally  named  as  trustee 
herein,  and  the  trustee  ceasing  to  act  shall,  on  the  writ¬ 
ten  request  of  such  successor  trustee,  assign  and  transfer 
the  trust  estate  or  cause  the  trust  estate  to  be  assigned 
and  transferred  to  the  successor  trustee,  and  shall  be  en¬ 
titled  to  the  payment  of  its  charges  and  expenses  thereto¬ 
fore  incurred.  Upon  request  of  such  successor  trustee,  the 
Carrier  shall  execute  and  deliver  such  instruments  of 
assignment  and  further  assurance  as  may  reasonably  be 
required  for  more  fully  and  certainly  vesting  in  and  con¬ 
firming  to  such  successor  trustee  all  the  right,  title  and 
interest  of  the  predecessor  trustee  in  and  to  the  trust 
estate  and  such  rights,  powers,  trusts,  duties  and  obliga¬ 
tions.  All  conveyances  and  instruments  herein  provided 
for  shall  be  at  the  cost  of  the  Carrier. 

(d)  Any  corporation  resulting  from  any  merger  or 
consolidation  to  which  the  Trustee,  or  any  successor  to  it, 
shall  be  a  party,  provided  such  corporation  shall  be  a  cor¬ 
poration  organized  under  the  laws  of  the  State  of  New 
York  and  shall  do  business  in  the  Borough  of  Manhattan 
in  The  City  of  New  York,  and  have  a  capital  and  surplus 
aggregating  at  least  five  million  dollars,  shall  be  the  suc¬ 
cessor  trustee  under  this  Agreement  without  the  execu- 
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tion  or  filing  of  any  paper  or  any  further  act  on  the  part 
of  any  of  the  parties  hereto,  anything  herein  to  the  con¬ 
trary  notwithstanding. 

Twentieth  :  Any  request  or  other  instrument  re¬ 
quired  by  this  Agreement  to  be  signed  and  executed  by 
noteholders  may  be  in  any  number  of  concurrent  instru¬ 
ments  of  similar  tenor,  and  may  be  executed  by  such  note¬ 
holders  in  person,  or  by  any  agent  or  attorney  appointed  by 
an  instrument  in  writing.  Proof  of  the  execution  of  any 
such  request  or  other  instrument,  or  of  a  writing  appoint¬ 
ing  any  such  agent  or  attorney,  or  of  the  holding  by  any 
person  of  Notes,  shall  be  sufficient  for  any  purpose  of  this 
Agreement,  and  shall  be  conclusive  in  favor  of  the  Trustee 
with  regard  to  any  action  taken  by  the  Trustee  under  such 
request  or  other  instrument,  if  made  in  the  following  man¬ 
ner,  viz : 

(1)  the  fact  and  date  of  the  execution  by  any  person 
of  any  such  request  or  of  any  other  instrument  in  writing 
may  be  proved  by  the  certificate  of  any  notary  public  or 
other  officer  authorized  to  take,  either  within  or  without 
the  State  of  New  York,  acknowledgments  of  deeds  to  be 
recorded  in  said  State,  certifying  that  the  persons  signing 
such  request  or  other  instrument  acknowledged  to  him 
the  execution  thereof;  or  by  the  affidavit  of  a  witness  to 
such  execution; 

(2)  the  amount  of  Notes  not  registered  as  to  principal 
held  by  any  person  executing  any  such  request  or  other 
instrument  as  a  noteholder,  and  the  issue  numbers  of  the 
Notes  held  by  such  person  and  the  date  of  his  holding  the 
same  may  be  proved  by  a  certificate  executed  by  any  trust 
company,  bank,  bankers  or  other  depositary  wheresoever 
situated  whose  certificate  shall  be  deemed  by  the  Trustee 
to  be  satisfactory,  showing  that,  at  the  date  therein  men¬ 
tioned,  such  person  had  on  deposit  with  such  depositary, 
or  exhibited  to  such  depositary,  the  Notes  numbered  and 
described  in  such  certificate. 
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Twenty-first  :  When  the  Carrier  shall  have  made  all 
the  payments  required  by  this  Agreement  and  performed 
all  the  other  covenants  thereof,  the  Trustee  on  the  request 
and  at  the  expense  of  the  Carrier  shall  execute  any  bill  of 
sale  or  other  instrument  which  may  be  reasonably  required 
by  the  Carrier  to  transfer  to  the  Carrier,  title  to  the  Equip¬ 
ment  and  to  evidence  its  compliance  with  the  terms  of  this 
Agreement  and  will  pay  to  the  Carrier  any  other  moneys 
remaining  on  deposit  with  the  Trustee. 

Twenty-second  :  Except  when  otherwise  expressly  in¬ 
dicated  the  word  “Trustee’’  as  used  herein  shall  be  held 
and  construed  to  mean  Guaranty  Trust  Company  of  New 
York  and  every  successor  hereunder;  the  word  “Carrier” 
to  mean  the  railway  corporation,  the  party  of  the  second 
part  hereto,  its  successors  and  assigns;  and  the  words 
“Note”  and  “noteholder”  and  “holder”  shall  include  the 
plural  as  well  as  the  singular  number. 

The  phrase  “the  life  of  this  Agreement”  as  used  herein 
shall  be  deemed  to  mean  the  period  extending  from  the 
execution  hereof  until  the  Carrier  shall  have  become  en¬ 
titled  to  the  execution  of  a  bill  of  sale  under  the  provisions 
of  Article  Twenty-first  of  this  Agreement. 

Whenever  in  this  agreement  provision  is  made  for 
any  notice  or  demand  to  or  upon  the  Carrier,  or 
if  at  any  time  the  Trustee  shall  desire  to  give  any  such 
notice  or  make  any  such  demand,  such  notice  or  demand 
may  be  given  or  made  by  depositing  in  the  General  Post 
Office  of  The  City  of  New  York,  New  York,  a  written  state¬ 
ment  thereof,  securely  enclosed  in  a  post-paid  wrapper,  and 
directed  to  the  Carrier  at  such  address  as  shall  have  been 
designated  by  it  by  an  instrument  in  writing  delivered  to 
the  Trustee,  or  if  no  such  designation  shall  have  been 
made,  then  addressed  to  it  at  the  General  Post  Office  in 
The  City  of  New  York,  New  York,  and  an  affidavit  by  any 
person  representing  or  acting  on  behalf  of  the  Trustee,  as 
to  such  mailing,  shall  be  sufficient  evidence  of  the  giving  of 
such  notice  and  the  making  of  such  demand. 
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Walker  D.  Hines  has  executed  this  Agreement  only  in  Director  ai 
his  official  capacity  as  Director  General  of  Railroads  and 
nothing  herein  or  in  the  Notes  contained  shall  subject  him 
to  any  individual  liability.  All  rights,  powers  and  duties 
by  this  Agreement  vested  in  or  imposed  upon  the  Director 
General  shall  vest  in  and  accrue  to  any  successor  of  the 
Director  General  or  in  any  agency  or  officer  hereafter- 
created  or  designated  by  the  Congress  of  the  United  States 
or  by  the  President  under  the  authority  thereof. 


Twenty-third:  The  period  during  which  the  lines  of 
railroad  of  the  Carrier  remain  in  possession  or  control  of 
the  Director  General  or  of  any  other  agency  of  the  Presi¬ 
dent  of  the  United  States  under  authority  of  the  Act  of 
Congress  entitled  “An  Act  to  provide  for  the  operation 
of  transportation  systems  while  under  Federal  Control,  for 
the  just  compensation  of  their  owners  and  for  other  pur¬ 
poses,”  approved  March  21,  191S,  or  pursuant  to  any  other 
Act  of  Congress  at  any  time  in  force,  is  herein  called  the 
“period  of  Federal  Control.”  During  the  period  of  Fed¬ 
eral  Control  the  Director  General,  or  any  other  agency  of 
the  President  thereunto  authorized,  shall  be  entitled  to 
the  use  and  control  of  the  Equipment  under  the 
provisions  of  this  Agreement,  upon  condition  that  the 
Director  General  or  such  agency  shall  assume  and 
agree  to  perform  and  keep,  and  the  Director  General 
hereby  assumes  and  agrees  to  perform  and  keep, 
during  the  period  of  Federal  Control,  all  the  agreements 
on  the  part  of  the  Carrier  to  be  kept  and  performed  as 
in  this  Agreement  provided,  except  the  obligation  of  the 
Carrier  to  issue  the  Notes  and  coupons  and  to  pay  the 
purchase  price  of  the  Equipment  and  the  interest  thereon 
as  evidenced  by  said  Notes  and  coupons;  and  during 
the  period  of  Federal  Control  the  Director  General 
agrees  to  apply  toward  the  payment  of  said  Notes 
and  coupons  as  they  severally  become  due,  and 
the  Carrier  agrees  that  the  Director  General  shall 
so  apply,  any  amounts  payable  by  the  Director 
General  to  the  Carrier  under  the  provisions  of  said 
Act  or  of  any  contract  entered  into  between  the  Director 
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General  and  the  Carrier  pursuant  to  said  Act,  before  de¬ 
ducting  therefrom  any  amount  owing  by  the  Carrier  to 
reimburse  the  United  States  for  the  cost  of  additions  or 
betterments  made  to  the  property  of  the  Carrier  not  justly 
chargeable  to  the  United  States. 

Twenty-fourth:  This  Agreement  may  be  simultane¬ 
ously  executed  in  several  counterparts,  each  of  which  so 
executed  shall  be  deemed  to  be  an  original,  and  such 
counterparts  together  shall  constitute  but  one  and  the  same 
instrument.  The  Director  General  and  the  Carrier  agree 
forthwith  to  file  or  cause  to  be  filed  one  of  said  counter¬ 
parts  with  the  Interstate  Commerce  Commission  as  pro¬ 
vided  in  Section  2  of  said  Act  approved  November  19,  1919. 

In  witness  whereof  the  Director  General  has  signed 
these  presents  and  each  of  the  parties  of  the  second  and 
third  parts  has  caused  its  corporate  name  to  be  hereunto 
signed  by  its  President  or  a  Vice-President  thereunto  duly 
authorized  and  its  corporate  seal  to  be  hereunto  affixed, 
attested  by  its  Clerk  or  an  Assistant  Clerk  as  of  the  day 
and  year  first  above  written. 

[Seal] 

In  the  presence  of: 

Robert  R.  Tompkins. 

Approved  as  to  form.  WALKER  D.  HINES, 

Sanford  H.  E.  Freund.  Director  General  of  Railroads. 

(L.  S.) 

Boston  and  Maine  Railroad, 

by  J.  H.  Hustis, 

[Seal]  President. 

Attest : 

Arthur  B.  Nichols, 

Clerk. 

Guaranty  Trust  Company  of  New  York, 

by  F.  J.  H.  Sutton, 

[Seal]  Vice-President. 

Attest : 

C.  M.  Schmidt, 

Asst.  Secretary. 
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City  of  Washington, 

District  of  Columbia, 

I,  Robert  R.  Tompkins,  a  Rotary  Public  in  and  for  the 
District  of  Columbia,  do  hereby  certifly  that  Walker  D. 
Hines,  the  party  of  the  first  part  to  a  certain  Equipment 
Trust  Agreement  bearing  date  on  the  15th  day  of  January, 
1920,  and  hereto  annexed,  personally  appeared  before  me 
in  said  District,  the  said  Walker  D.  Hines  being  known 
to  me  and  personally  well  known  to  me  as  the  person  who 
executed  said  Equipment  Trust  Agreement,  and  acknowl¬ 
edged  the  same  to  be  his  act  and  deed. 

Given  under  my  hand  and  seal  this  28th  day  of 
February,  1920. 

[Seal]  Robert  R.  Tompkins. 

State  of  New  York, 

County  of  New  York. 

On  this  27th  day  of  February,  1920,  before  me  person¬ 
ally  appeared  J.  H.  Hustis,  to  me  personally  known,  who, 
being  by  me  duly  sworn,  did  depose  and  say  that  he  resides 
in  Winchester,  Mass.;  that  he  is  President  of  Boston  and 
Maine  Railroad,  one  of  the  corporations  described  in  and 
which  eecuted  the  above  instrument;  that  he  knows  the 
seal  of  said  corporation;  that  the  seal  affixed  to  said 
instrument  is  such  corporate  seal ;  that  it  was  so  affixed  by 
order  of  the  Board  of  Directors  of  said  corporation,  and 
that  he  signed  his  name  thereto  by  like  order. 

Frank  E.  Hall, 

Notary  Public,  New  York  County  No.  23, 

New  York  Registry  No.  1121, 
[Seal]  Term  expires  March  30th,  1921. 


40 


State  of  New  York, 

County  of  New  York, 

On  this  27th  day  of  February,  1920,  before  me  person¬ 
ally  appeared  F.  J.  H.  Sutton,  to  me  personally  known, 
who,  being  by  me  duly  sworn,  did  depose  and  say  that  he 
resides  in  New  York,  N.  Y. ;  that  he  is  a  Vice-President 
of  Guaranty  Trust  Company  of  New  York,  one  of  the  cor¬ 
porations  described  in  and  which  executed  the  above 
instrument;  that  he  knows  the  seal  of  said  corporation; 
that  the  seal  affixed  to  said  instrument  is  such  corporate 
seal;  that  it  was  so  affixed  by  order  of  the  Board  of 
Directors  of  said  corporation,  and  that  he  signed  his  name 
thereto  by  like  order. 


John  A.  Lyon, 

Notary  Public, 

Bronx  Co.  Clk.’s  No.  64;  Reg.  No.  2157, 

N.  Y.  Co.  Clk.’s  No.  341;  Reg.  No.  1391, 
Commission  expires  March  30,  1921. 


[Seal] 
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of  Equipment  Trust  Agreement,  dated  January  15,  1920,  by  and  between 
Walker  D.  Hines,  Director  General  of  Railroads,  Boston  and  Maine  Railroad, 
and  Guaranty  Trust  Company  of  New  York,  as  Trustee. 


(1) 

(2) 

imber  of  Units  and  Type. 

500  40-ton  capacity  steel  under¬ 
frame  double  sheathed  box  cars. 
Specifications — • 

Body  U.  S.  R.  A.  1003-B. 
Trucks  U.  S.  R.  A.  1274-B. 

1,500  50-ton  capacity  steel  under¬ 
frame  composite  gondola  cars. 
Specifications — 

Body  U.  S.  R.  A.  1002-B. 
Trucks  U.  S'.  R.  A.  1276-B. 

tr  Numbers. 

70,000  to  70,499  (C.  T.). 

90,000  to  91,499  (C.  T.). 

anufacturers’  Contract  under 
which  manufactured. 

William  G.  McAdoo,  Director  Gen¬ 
eral,  and  American  Car  &  Foun¬ 
dry  Company,  dated  May  1, 
1918. 

William  G.  McAdoo,  Director  Gen¬ 
eral,  and  Pressed  Steel  Car  Com¬ 
pany,  dated  May  1,  1918. 

aximum  Purchase  Price  Per 
Unit. 

$2,932.40. 

$2,745.01. 

inimum  Purchase  Price  Per 
Unit. 

$2,725.00. 

$2,645.00. 

ircentage  of  Value  to  be 
Insured  against  Fire. 

25  per  cent,  of  value  from  time  to 
time  under  Rules  of  Master  Car 
Builders’  Association. 

25  per  cent,  of  value  from  time  to 
time  under  Rules  of  Master  Car 
Builders’  Association. 

Total  Maximum  Purchase  Price  of  the  Above  Described  Equipment.  .  .$5,583,715. 
Total  Minimum  Purchase  Price  of  the  Above  Described  Equipment. . . .  5,330,000. 


SCHEDULE  “B” 


of  Equipment  Trust  Agreement,  dated  January  IS,  1920,  by  and  between 
Walker  D.  Hines,  Director  General  of  Railroads,  Boston  and  Maine  Railroad, 
and  Guaranty  Trust  Company  of  New  York,  as  Trustee. 


(1) 

Number  of  Units  and  Type. 

20  Heavy  Santa  Fe  Type  Locomo¬ 
tives  with  tenders,  modified  to 
meet  Boston  and  Maine  require¬ 
ments. 

Maximum  Purchase  Price  Per 
Unit. 

$68,250.00. 

Minimum  Purchase  Price  Per 
Unit. 

$68,250.00. 

Percentage  of  Value  to  be 
Insured  against  Fire. 

10  per  cent,  of  value,  such  value  to 
be  deemed  cost  less  reasonable 
allowance  for  depreciation. 

Total  Maximum  Purchase  Price  of  the  Above  Described  Equipment.  .  .$1,365,000. 
Total  Minimum  Purchase  Price  of  the  Above  Described  Equipment _  1,365,000. 
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